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AR FORM D s o esponso . 1.0

NOTICE OF SALE OF SECURITIES

e

UNIFORM LIMITED OFFERING EXEMPTION

08053496 DATE RECEWED SEC ~
[ | 30 Progessing
Saction

Namp of OHering (D check if this is an amendment and name has changed, and indicate change.)

Mayer & Hoffman Low Beta Fund, LP (the "Issuar"} 200 M) 4 2N0A

Flling Under (Check box(es) thal apply): O Rule 504 O Rule 505 @ Rule 506 O Section4(6) O ULOE

Washington, DG

1 Type of Fuhng E New Flllng D Amendment 108

) : ' ""‘5,,‘“_&“ @53"4%‘?; u‘w KT :}@EB : .

Entor the mformal»on requesled aboul the issuer

Name of 1ssuer (O check if this Is an amendment ano name has changed, and Ingicate change.)

Mayer & Hoffman Low Beta Fund, LP

Address of Executive Offices {Number and Sireet, City, State, Zip Code) Telephone Number

230 Park Avenue, Sulto 1544, Now York, New York 10169 {212) 400-7870 -

Address of Principal Business Operations (Number and Stroet, City, State, Zip Ceds) Telephone Number

(if different from Executive Offices) Same as abpve Same as above

Brigl Dascription of Business M

To Invest with a group of private investinent managers who manage investment partnerships, separate accounts, and other
investment vehitles which employ diversified Investmunt styles and stratoglos.
Type of Business Crganization

a corporation B limited partnership, already formed 0O other (please specify):
0 busingss trust D limiled parnership, to be formed
Aclyal or Estimated Date of Incorporation or Organization: Month/Year
March 2004 & Actual 0O Estimated
Jurisdiclion of Incorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiclion} DE

GENERAL INSTRUCTIONS

Federal:

Who Must Fita: Al issuers making an offering o1 sacurities in reliance an an examption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15U.5.C, 774(8).

When To File: A notice must be filed no later than 15 days after the first sale of securilies In tha offering. A notice |3 deemed filed with he U.S. Securities and Exchonge Commisaion
(SEC) on the earfior of the date [t I3 receivad by the SEC st tho address given balow ar, it receivad ol that oddress alter tha data on which it is due, an the dato it was maited by Unites
Slates registered or certified mait 1o thal pddress.

Where ta File: U.S. Securilles and Exchange Commission, 450 Filth Streel, N.W., Washinglon, D.C. 20549,

Copies Required: Five (5) copies of Lhis notice must ba filed with the SEC, ons of which must bo manually signed. Any coples not manually signod must bo pholocopies of the
mbnually signed copy or bear typed or printed signatures.

Information Required: A now filing must contain all information requosted. Amandments nesd only repor the namo of the Issuer and offering, any changes thereto, the information
requesied in Part C, and any material changes from the informatien provicusly suppfied in Parts A and B and the Appandix noed not be flled with the SEC.

Filing Fee: Thare is no fedarsl fiing 1ee.

Suate:

Thig notice shall ba used 10 indicate refiance on the Uniform Limited OHering Exemption (ULOE) for sales of securitios i (oS4 siales that have adopted ULOE and thal have adopted
this form.  Issuers relying on ULOE must file a separals notice whih the Secyrities Administrotor In each slate where salos aro o be, or have been mode |1 o stale requires the
paymaniof a les a5 3 precondilion lo the ¢laim for exemption, @ lee In tha proper amount shall pccompany Lhis form. This nolice shall be Ned in the appropriale slates in accordance
wih slate law, The Appendix to the notice constilutes a pant of this notice ant must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resull In 3 loss of the faderat exemptian. Conversely, fallure te file the appropriate federal
notice will not result in a loss of an avallable state exemption unless such exemption is predicated on the filing of a federal notico.

Potentigl persons who gre 10 respond 10 1ho cofloclion of informalien eontained in this form are not reguired 1o respand unless the lom displays a cumantly valid OMB control numbar.

PROCESSED

APR 1 4 2008
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REATBASICH

e

2. Enterthe mformauon requesled for the folimwng
e Each promoter of the issuer, if the issuer has been organized within the past tive yesrs,

e  Each beneficial owner having the power to vote or dispose, o direct the vota or disposillon of, 10% or more of a class of equity securities
of the issuer,

& Each execulive officer and direclor of corporate issuers and of corporate general and managing partners of partnership Issuers; and
& Each general and managing partner of partnership issuers,

Check Box{es) that Apply: @ Promoler O Beneficial Owner 0O Executive Officer O Dircctor & Gonersl and/or
Managing Pariner

Full Name (Last name first, if 'mdlviduél)
Mayer & Holfman Capital Advisors GenPar, LLC (the “General Partner”)

Business or Residence Address (Number and Street, City, Stale, Zp Code)
230 Park Avonue. Suite 1544 New York, New York 10169
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Check Box(es)lhat Apply: D Promoter D Benel‘rc:al Owner = Execulive Officer O Director 8 General and/or
Managing Partner

Full Nama (Lasi name firsy, If individual)
Hoffman, Matthew

Business or Residence Address {Number and Strest, City, State, Zip Code)
230 Park Avenue, Suite 1544, Now York, New York 10168
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Check Box{es) that Apply: O Promoler 3 Bensficial Owner 0 Executive Officer Q Direcmr 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Has the issuer sold, or does the Issuer intend to sel! to non-accrednad investors in this offering?....

Yos No
Answer als0 in Appendix, Cotumn 2, If filing under ULOE. o] ®
2. What Is the minimum investmsnt that will be accepted from any individual? ............. $1,000,000°
(* Subject to reduction or change in the sole discretion of the General Parlnor}
3. Doass the offering permit joint awnership of a single unit?... - Es go
4. Enter the information requested far each person who has been or will be paid or given, directly or Indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securiies in the
offering. Y a person 1o be listed is an associated person or agent of a broker or dealer regislered with the SEC
and/or with a stale or states, list the name of the broker or deater. If more than five (5) persons to be listed are
associaled persons of such a broker or dealer, you _may set forth the Information for that broker or dealsr only.
Full Name (Last name firs!, if individual}
Not applicable.
Business or Residence Address (Number and Streel, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sdlicited or Intends to Sclicit Purchasers
{Check "Al States” or check individual States) O All States '
[AL) [AK]  {AZ] (AR} iCa]  [CO] €T (DE} (DC] [FL] [GA]  [H)] (iD]
{iL} N fia) {KS] (KY]  [LA} ME] [MD} [(Ma] (M} [MN)  (MS]  [MO]
(MT]  [NEI [NV] (NH) (N))  [NM] [NY] [NC} [ND]  [OH)  [OK] [OR]  [PA)
(R1] {SC] _ [SP) [TN} (TX] __ [UT) (vr] (VA [Wa)] [WV] (Wl [(WY] [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Streat, City, State, Zip Cade)
Mame of Associated Broker or Dealer
States in Which Person Listed Has Selicited or Intends to Solicil Purchasers
{Check "All States” or check individual States) O Al States
(AL} [AK]  [AZ) (AR}  [CA]  [CO}  [CT] (DE)  {DC]  [FL] (GA]  [HY] (2]
fIL) (N]  (1A] (KS) [KY]  [LA] [ME]  {MD] [MA] [M]] (MN]  [MS]  [MO]
{MT] (NEl [NV [NH] [NJ] (NM] [NY]  [NC] (ND]  [OH]  [OK]  (OR]  [PA]
{R1] [S€] __ {SD] [TN] (TX] [UT] {¥T) [VAl___ fwa] [wv] (W] (WY] {PR]
Fult Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Codo)
Name of Associated Broker or Dealer
Slates in Which Person Lisled Has Solicited or Inlends ta Solicit Purchasers
{Check "All States” or check individual States) O Afl States
[AL} [AK]  [AZ] [AR] (CA] [CO] (CT) (DE] (DC] (FL) (GA]  [HY) (1D}
(1L] (IN]  (1A) (XS] (KY] (LA] [ME]) (MD] [MA]  [MI]] [MN]  [MS]  [MO)
{MT] [NE] [NV] (NH] [(NI] (NM]  [NY]  [NC) (ND] [OH] [OK]  (OR]  [PA]
(R1} [SC]___[SD] [TN] [TX] (UT}  [VT] [VA] [WA] _ [WV]  [W]) fWY] [PR]

{Use blank sheel, or copy and use additlonal copias of this sheel, as necessary.)
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Enter the aggregale oﬂ’enng prioe of securmes mcluded In mls oﬂerlng and the total arnounl
already sold. Enter *0° if answer is "none” or "zero.” If the transaction is an exchange
offering, check this box [ and indicale the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security
5 =1 o Sy PO SRS OT P
0 Common g Preferred
Convertible Securities {inCluding WarraniS}): ...t s
L L L R T OO TRV P TP,
Other (Specify )
Total..,

Answer also in Appendlx Column 4 If f‘ Ilng under ULOE

Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of Iheir purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter *0” if answer is *none® or *zero.”

Accredited Investors...
Non-accredited investors...
Total (for filings under Rule 504 only) ...
Answer also in Appendix, Column 3, if ﬁhng under ULOE.

if this filing is for an offering under Rule 504 or 5035, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12}
months prior to the first sale of securities In this oflering. Classify securities by type listed In
Part C - Question 1,

a.

Type of offering

RUIE SO5...coiiieviirimre e mintcsssisan s s s s anerens s s nseneons e e e e e
Regulation A........coceerieenienns
Rule 504 ..
Total
Furnish a statement of all expenses in connectlon wnh lha Issuance and dlstnbuﬂon cf lhe

ETTITTRY ST

securitigs in this offering. Excludo amounts relating solely to organization expenses of the
issuer. The information may be given as subject ‘o future contingencles. If the amount of an
expenditure ks not known, furnish an estimale and check the box o the left of the estimate.

Transfer Agent's Fees ..
Printing and Engraving Costs

Lepal Fens
Accounting Fees...

Engingering Feas
Sates Commrssnons (speal‘y f ndars faes separalely)
Other Expenses (|denhfy Filing Fees

Tolat .. emeeienemrsraee e st rar e aae e AR EERE b L4048 S 44 0x b s man e eeanra e He T erRE

(a) Open-endod fund; estimated maximum aggregate offering amount

40fB

LR R LR L ~ A

Aggregale
Offering Price

Type of
Security
N/A
NIA
NIA

=
e

EREREE BN

LR X K]

AR AN AN AW

:

Amount Already
Sold

[ (=2 (=]

Apggregate
Dollar Amount
of Purchases

9,325,000

NIA

Pollar Amount
Sold

o Ieic

N
Q
(=3[

[=]
(=]
(=]
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4. b Enter lhe difference between the aggregate offenng price given In response {0 Part C- Queshon
1 and totat expenses furmshed in rasponse to Part C - Quastion 4.8. This difference is the “adjusted $ 999,950,000
gross proceeds to the issuer.” e eeeEers i re e en e e e e raear s grn s FELE AR ER SRR e T s

5. Indicate below the amount of the adjustad gross proceeds to the issuer used or proposed to be used
for each of the purposes pelow. 1f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjustment
gross proceeds to the issuer set forth in response to Part C - Queslion 4.b above.

Payments to
Officers,
Dirsttors, & Paymenis to
Affillates Cthers
Salanes AN 1BE5.........cv i s e &= $ p B s 0
PUrchase 0f rEal B5LA1E .....c..ocevvrieeeeeeteree s eeeters st srerse st eemene s eses e ansasassenesen 24} $ 0 $ 0
Purchase, rental or leasing and installation of machinery and equipment......... ® $ 0 B s 0
Construction or teasing of plant buildings and facilities .........cccccccvrrirenann ® $ 0 = 0
Acquisition of other businesses (Including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another =
{SSULr PUTSUENE O @ MEFGEH)...vcerirereeiierr s ese s ene s rines et -4 3 0 s 0
Repayment Of Mdebedness......cuvveeeereecenreeneremnssere s et srsssssssessnesssassesnss $ 9 & s 0
WOTKING CAPIAL .....c.ovevcei ettt v rere st st resn s eeaeass b aba s s s seb s = $ 0 @ 3 [+]
QOther {specify), Portfolip Investments = $ 2 $ 599950,000
COM TOLEES covos e e ere st s s s e sne s oneeeecenne o 4] $ g @& 3§ 995,950,000
Total Payments Listed {column totals added)............cocuecermeinincsinemmnisinninnns 1] $ 999,950,000

r;‘:-—w. I T

?2

2o m»ﬁm-*s*m <r'mh!“'? o : iy ; R X

to be slgned by the undersigned duly authorized person lf th:s notice is ﬁled under Rula 506, 1he
following signature constitules an undertaking by the issuer to fumish to the U.S. Securiies and Exchange Commission, upon writlen
request of its stafl, the information furnished by the Issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Signature Date
Mayer & Hoffman Low Beta Fund, LP (p /
@w«\. Gy /2o / oy
Name (Print or Type) Title of Signer (Print or Type)
Ron Panzier Managing Member of the General Partner
ATTENTION

Intentional misstatements or omissions of fact constitule federal criminal violations. (See 18 U.5.C. 1001))

S5af8
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